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November 4, 1994

Via HAND DELIVERY

Vernon A. Williams, Secretary
Interstate Commerce Commission <o
Washington, D.c. o

Dear Secretary:

Pursuant to 49 U.S.C. §11303, I am enclosing an original® .
and one counterpart of a Security Agreement in which South Central <« -
Florida Express, Inc. grants a security interest in locomotives. and
rolling stock to First Union National Bank of Florida. This i€ a
primary document dated October 31, 1994.

AY

The names and addresses of the parties to the documents
are as follows:

MORTGAGOR: South Central Florida Express, Inc.
P.O. Box 129
Clewiston, Florida 33440

MORTGAGEE: First Union National Bank of Florida
303 Banyan Boulevard
West Palm Beach, Florida 33401

A description of the equipment covered by the documents
is attached as Exhibit A hereto.

A check in the amount of $21 is enclosed. Please return
the original and any extra copies not needed by the Commission for
recordation to Gary M. Zinkgraf, Foley & Lardner, 3000 K Street,
N.W., Suite 500, Washington, D.C. 20007.

A short summary of the document to appear in the index
follows:

ESTABLISHED I842

—J




Vernon A. Williams, Jr., Secretary
November 3, 1994
Page 2

A Security Agreement has been filed in which South
Central Florida Express, Inc. grants a security interest in 8
locomotives, Engine Numbers SCFE-9010 through SCFE-9017, and 56 55-
foot "XP" Box Cars, Railcar Numbers SCFE 9101 through SCFE 9156, to
First Union National Bank of Florida. The document is a primary
document dated October 31, 1994.

Very truly yours,

Gary M. Zink¢raf'
Vv
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EXHIBIT A

SOUTH CENTRAL FLORIDA RAILROAD
LOCOMOTIVES

Type & Year

Engine No. Model Built Manufacturer Horsepower
2 3 2 3 2B 3 & 2 3 2 S a2 2t 3+ £+ 3+ > F 1+ 1 FF X+ T T L)
SCFE-9010 GP-7 195 EMD 1,500
SCFE-9011 Gp-7 1952 EMD 1,500
SCFE-8012 GP-7 1952 EMD 1,500
SCFE-9013 GP-8 1952 EMD 1,500
SCFE-9014 GP-8 1952 EMD 1,500
SCFE-9015 Gp-8 1952 EMD 1,500
SCFE-9016 GP-16 1951 EMD 1,600

SCFE-9017 GP-16 1951 EMD 1,600




SOUTH CENTRAL FLORIDA RAILROAD
ROLLING STOCK

Railcar No. Description

SCFE 9101 ss-foot "XP" Box Car
SCFE 9102 55-foot "XP" Box Car
SCFE 9103 SS-foot "XP" Box Car
SCFE 9104 55-foot "XP" Box Car
SCFE 9105 S5-foot "XP" Box Car
SCFE 9106 §5-foot "XP" Box Car
SCFE 9107 S5-foot "XP" Box Car
SCFE 8108 SS5-foot "XP" Box Car
SCFE 9109 5§5-foot "XP" Box Car
SCFE 9110 s5-foot "XP" Box Car
SCFE 9111 S5-foot "XP" Box Car
SCFE 9112 S5-foot "XP" Box Car
SCFE 9113 sS-foot "XP" Box Car
SCFE 9114 ss-foot "XP" Box Car
SCFE 9115 §5-foot "XP" Box Car
SCFE 9116 ss-foot "XP" Box Car
SCFE 9117 s5-foot "XP" Box Car
SCFE 9118 sS-foot "XP" Box Car
SCFE 9119 sS-foot "XP" Box Car
SCFE 9120 55-foot "XP" Box Car
SCFE 9121 §5-foot "XP" Box Car
SCFE 9122 55-foot "XP" Box Car
SCFE 9123 s5-foot "XP" Box Car
SCFE 9124 ss-foot "XP" Box Car
SCFE 9125 s5-foot "XP" Box Car
SCFE 9126 55-foot "XP" Box Car
SCFE 9127 55-foot "XP" Box Car
SCFE 9128 s5-foot "XP" Box Car
SCFE 9129 s5-foot "XP" Box Car
SCFE 9130 SS-foot "XP" Box Car
SCFE 9131 55-foot "XP" Box Car
SCFE 9132 S5-foot "XP" Box Car
SCFE 9133 55-foot "XP" Box Car
SCFE 9134 sSs-foot "XP" Box Car
SCFE 9135 ss-foot "XP" Box Car
SCFE 9136 ss-foot "XP" Box Car
SCFE 9137 55-foot "XP" Box Car
SCFE 9138 s5-foot "XP" Box Car
SCFE 9139 5§5-foot "XP" Box Car
SCFE 9140 Ss-foot "XP" Box Car
SCFE 9141 SS-foot "XP" Box Car
SCFE 9142 s5-foot "XP" Box Car
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SOUTH CENTRAL FLORIDA RAILROAD
ROLLING STOCK

{continued)

Railcar No. Description

2 2ttt 1 2 T+ F F T T F F * + E ¥ F T £ * X X 3% 1 3
SCFE 9143 55-foot "XP" Box Car
SCFE 9144 §5-foot "XP" Box Car
SCFE 9145 55-foot "XP" Box Car
SCFE 9146 55-foot "XP" Box Car
SCFE 9147 S5-foot "XP" Box Car
SCFE 9148 S5-foot "XP" Box Car
SCFE 9149 s5-foot "XP" Box Car
SCFE 9150 55-foot "XP" Box Car
SCFE 9151 s5-foot "XP" Box Car
SCFE 9152 S55-foot "XP" Box Car
SCFE 9153 S§S5-foot "XP" Box Car
SCFE 9154 §S-foot "XP" Box Car
SCFE 9155 5S-foot "XP" Box Car

SCFE 9156 SS-foot "XP" Box Car
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Fnterstate Commeree Commission

Washington, B.C. 20423 11/7/94

OFFICE OF THE SECRETARY

Gary M. Zinkgraf

FPoley & Lardner

Washington Harbour, Ste. 800
3000 X Street, NW
Washington, DC 20007-5109

Dear gj,,
The enclosed document(s) was recorded pursuant to the provisions of Section 11303 of

v

the Interstate CommerceAct, 49 U.S.C, 1303, on 11/4/94 at 5_’":00PM , and

assigned recordation number(s) 446 .

Enclosure(s)

g 21.00 The amount indicated at the left has been received in paymentaf a fee
in comnection with a document filed on the date shown. This receipt is issued for the
amount paid and in no way indicates acknowledgment that the fee paid is correct. This is
accepted subject to review of the document which has been assigned the transaction number
corresponding to the one typed on this receipt. In the event of an error or any questions
concerning this fee, you will receive a notification after the Commissionhas had an
opportunity to examine your document.

A
sunmr;%mz.é’,{_/ /7 . Qgﬁf

_——————-————




AFFIDAVIT THAT COPY I8 TRUE AND CORRECT

WASHINGTON mee l9946:_,

DISTRICT OF COLUMBIA Ce

STy T
[RLPR e
[T

I hereby certify that I have compared the attached copy
with the original Security Agreement made the 31st day of October,
1994, by and between South Central Florida Express, Inc., P.O. Box
129, Clewiston, Florida 33440 (the"Borrower") and First Union
National Bank of Florida, 303 Banyan Boulevard, West Palm Beach,
Florida 33401 (the "Bank") and have found the copy to be complete

and identical in all respects to the original document.

gnature of Notary Public}

. /%/J ’%O(’/’ ALY, ”‘//”T/LQ cee
{Print Name of Notary Public}
My commission expires:

{notary seal}
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SECURITY AGREEMENT

THIS SECURITY AGREEMENT is made this 31st day of October, 1994,
by and between
SOUTH CENTRAL FLORIDA EXPRESS, INC.
P.O. Box 129
Clewiston, Florida 33440

(the "Borrower")

and

FIRST UNION NATIONAL BANK OF FLORIDA
303 Banyan Boulevard
West Palm Beach, Florida 33401

(the "Bank")




Recitation of Facts

A. The Bank and Borrower are parties to an Eight Million ($8,000,000.00) Dollar
Term Note of even date herewith (the "Note") and a Loan Agreement of even date herewith (the
"Loan Agreement") pursuant to which the Bank has lent the Borrower Eight Million
($8,000,000.00) Dollars. ‘

B. The Bank is willing to enter into the Loan Agreement and advance funds to the
Borrower if the Borrower provides certain Collateral (as hereinafter defined) to the Bank to
secure such loans, in accordance with the terms of this Agreement.

Security Agreement

IN CONSIDERATION of the mutual benefits contained herein and to induce the Bank
to extend credit (the "Loan") to the Borrower, the parties hereto agree as follows:

1. Definitions. Except as otherwise provided herein, the terms used herein shall have

the same meanings as set forth in the Loan Agreement between the parties of
even date herewith.,

2. Grant of Security Interest. The Borrower hereby grants to the Bank a continuing
and unconditional security interest to secure the prompt, timely and complete
repayment of the Indebtedness and the full, complete and timely performance of
any and all existing or future obligations of the Borrower incurred in any writing
evidencing, describing or securing any portion of the Indebtedness in the
following "Collateral";

A all rolling stock of Borrower, now owned or hereafter acquired, more
particularly described on Exhibit "A" attached hereto and made a part
hereof; and

B any and all awards or payments, including interest thereon, and the right

to receive the same, as a result of any injury to, taking of, or decrease in
the value of the Collateral; and

C all proceeds or sums payable under insurance policies for the loss of or
damage to the Collateral; and

D all substitutions for, amendments to or modifications, extensions or

renewals of any Collateral described herein and all proceeds thereof, in
whatever form.

3. Representations and Warranties of Borrower. In addition to Borrower’s

representations and warranties set forth in the Loan Agreement, Borrower

2
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warrants and so long as this Loan Agreement continues in full force and effect,
it shall be deemed to continuously warrant to the Bank that:

Good Title. Borrower shall keep the Collateral free of all security
interests or other encumbrances or claims except the security interest
granted hereunder.

Care of Collateral. Borrower will keep the Collateral in good condition,
reasonable wear and tear excepted, and will attend to and care for the
Collateral; do all other acts which may be necessary to preserve and
protect the Collateral, all according to prudent methods of business; give
Bank prompt notice of any material damage to the Collateral or any
material part thereof; and permit Bank to inspect, at all reasonable times,
upon prior written notice, the Collateral.

Use of Collateral. The Collateral is used or acquired for use primarily
in the Borrower’s railroad business operation and Borrower shall permit
inspections of the Collateral at such times and in such manner as may be
reasonably required by the Bank.

Location of Borrower. Borrower’s place of business, or if Borrower has
more than one place of business, Borrower’s chief executive office, and
the location of all books and records relating to the Collateral, is at that
address designated the cover sheet hereof.

Covenants of the Borrower. So long as this Loan Agreement has not been
terminated as provided hereafter, the Borrower:

shall defend the Collateral against the claim of all other persons;

shall keep the Collateral free of all security interests or other interests and
encumbrances, except the security interest granted hereunder;

until an Event of Default, Borrower may retain possession of the
Collateral and use it in any lawful manner not inconsistent with the

agreements herein or with the terms and conditions of any policy of
insurance thereon;

take all other action reasonably requested by the Bank to carry out the
intent of this Agreement, to protect and preserve the Collateral, and to

protect, preserve and perfect the security interest of the Bank in the
Collateral;

Comply with all covenants and obligations contained in the Loan
Agreement.
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5. Default. Events of Default are defined in the Loan Agreement. Any occurrence
of an Event of Default under the Loan Agreement shall constitute a Default under
this Agreement. The Borrower shall have notice and the opportunity to cure
Events of Default as provided in the Loan Agreement.

6. Remedies. Upon the occurrence of a Default, the Bank shall have the remedies
available under the Loan Agreement, federal law, and the Uniform Commercial
Code in effect in Florida at that time.

7. Miscellaneous Provisions.

A Perfection. Upon the Borrower’s failure to take such action as is or may
be necessary to perfect the Bank’s security interest in the Collateral
hereunder and after due notice of such by the Bank to the Borrower, the
Borrower authorizes the Bank, at the Borrower’s expense, to file any
financing statements relating to the Collateral (without the Borrower’s
signature thereon) which the Bank deems appropriate and the Borrower
appoints the Bank as the Borrower’s attorney-in-fact to execute any such
financing statements in the Borrower’s name and to perform all other acts
which the Bank deems appropriate to perfect and to continue perfection of
the security interest in the Collateral.

B Right to Perform Obligations. Upon the Borrower’s failure to perform
any of its duties hereunder, the Bank may, but it shall not be obligated to,
perform any of such duties and the Borrower shall forthwith, upon
demand, reimburse the Bank for any expenses incurred by the Bank in so
doing.

C Other Rights. The Borrower acknowledges that its obligations hereunder
are absolute and unconditional and authorizes the Bank, without affecting
the Borrower’s obligations hereunder, from time to time to take the
following actions, whether or not increasing the risk of loss to the

Borrower, upon the occurrence and during the continuance of an Event of
Default:

i to direct the manner of the disposition of the Collateral,
and any other collateral or any part thereof as the Bank in
its sole discretion may determine; and

ii. to waive any covenants, obligations or defaults of the
Borrower.

D Enforcement. Upon the occurrence and during the continuance of an
Event of Default, the Bank may demand, collect and sue for all amounts
owed or for proceeds of any Collateral (either in the Borrower’s name or
the Bank’s name at the latter’s option), with the right to enforce,
compromise, settle or discharge any such amounts in accordance with the
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Code. The Borrower appoints the Bank as the Borrower’s attorney-in-fact
to endorse the Borrower’s name on all checks, commercial paper and
other instruments pertaining to Collateral or proceeds.

Benefit. The terms "Bank" and "Borrower" as used in this agreement

include the successors or assigns of those parties and this Agreement shall
benefit and bind such parties.

Amendment. This Agreement may not be modified or amended nor shall
any provision of it be waived except in writing signed by the Borrower
and by an authorized officer of the Bank.

Governing Law. This Agreement shall be construed under Florida law,
except to the extent federal law applies.

Term. This Agreement shall remain in force until the Loan and any
extensions or renewals of the Loan, including all interest thereon, shall be
paid in full under the Loan Agreement. Upon termination of the Loan
Agreement, the Bank shall take all steps reasonably requested by the
Borrower to release its security interest in the Collateral.

Notices. Notices required or permitted to be given hereunder shall be
given to the parties in the manner and at the addresses set forth in the
Loan Agreement.

Powers. All powers granted to the Bank herein are coupled with an
interest and are irrevocable.

Approvals. If this Agreement calls for the approval or consent of the
Bank, such approval or consent may be given or withheld in the discretion
of the Bank unless otherwise specified herein.

Jurisdiction, Service of Process. The jurisdiction for settlement of

disputes and the method of service of process shall be as set forth in the
Loan Agreement. )

Receiver. In addition to any other remedy available to it, the Bank shall
have the absolute right, upon the occurrence of an Event of Default, and
upon delivery of notice thereof to Borrower as provided in the Loan
Agreement, to seek and obtain the appointment of a receiver with such
powers as may be necessary for the enforcement of this Agreement and
the care, maintenance, and sale of the Collateral, as provided herein and
any costs and expenses incurred by the Bank in connection with such
receivership shall bear interest at the Default Rate and shall be secured by
all Collateral.




THE BORROWER AND THE BANK HEREBY KNOWINGLY, VOLUNTARILY AND
INTENTIONALLY WAIVE ANY RIGHT EITHER OF THEM MAY HAVE TO A TRIAL
BY JURY IN RESPECT OF ANY LITIGATION BASED UPON THIS AGREEMENT OR
ARISING OUT OF, UNDER OR IN CONNECTION WITH THIS AGREEMENT AND
ANY OTHER LOAN DOCUMENT AND ANY OTHER AGREEMENT EXECUTED OR
CONTEMPLATED TO BE EXECUTED IN CONJUNCTION HEREWITH, OR ANY
COURSE OF CONDUCT, COURSE OF DEALING, STATEMENTS (WHETHER
VERBAL OR WRITTEN) OR ACTIONS OF ANY PARTY. THIS PROVISION IS A
MATERIAL INDUCEMENT FOR THE PARTIES ENTERING INTO THIS
AGREEMENT.

IN WITNESS WHEREOF, the parties hereto have executed this instrument as of the date
first stated above.

BORROWER

SOUTH CENTRAL FLORIDA EXPRESS, INC.

By A N N i O A —
. Lawrence D. Sugar
Its :

President

BANK

FIRST UNION NATIONAL BANK OF FLORIDA

By . K el

.............................................................

Vice President
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The foregoing instrument was acknowledged before me this sv day of _ Cefvbey
1994, by Lawrence D. Sugar, President of South Central Florida Express, Inc., a Florida
corporation, on behalf of the corporation, who is personally known to me o or-whe-produeed

-as-identification.

{Print Name of Notary Public}

{notary seal} My commission expires:
oYM, MARGARET E. CLARK
: TUASH  Notary Public, State of Florida
Eq‘%&“ . & My Gommission Exp. July 6. 1336
SIWTE OF Firokiioh )ss: el No. CC2124%8

COONTY OF Phem BEheH
The foregoing was acknowledged before me, this DbV day of Oelzber ,
1994, by _ It Schoat 2 4 , Vice President of First Union

National Bank of Florida, who is personally known to me.or-who-produeed—
dentifieati

{Print Name of Notary Public}
{notary seal} My commission expires:




EXHIBIT "A"

Description of Collateral




Engine No.

SCFE-9010
SCFE-9011
SCFE-39012
SCFE-9013
SCFE-9014
SCFE-9015
SCFE-9016
SCFE-9017

SOUTH CENTRAL FLORIDA RAILROAD

Type &
Model

GP-7
GP-7
GP-7
Gp-8
Gpr-8
GP-8
GP-16
GP-16

LOCOMOTIVES

Year

EXHIBIT A

Built Manufacturer Horsepower

R S bt 2t 2 2 i 2t 2 23 2 3 P F 23Tt T EE T T Il

1953
1952
1952
1952
1952
1952
1951
1951

EMD

1,500
1,500
1,500
1,500
1,500
1,500
1,600
1,600
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SOUTH CENTRAL FLORIDA RAILROAD
ROLLING STOCK

Railcar No. Description

SCFE 9101 s5-foot "XP" Box Car
SCFE 9102 55-foot "XP" Box Car
SCFE 9103 S5-foot "XP" Box Car
SCFE 9104 5$5-foot "XP" Box Car
SCFE 9105 S5-foot "XP" Box Car
SCFE 9106 s5-foot "XP" Box Car
SCFE 9107 55-foot "XP" Box Car
SCFE 9108 sS5-foot "XP" Box Car
SCFE 9109 55-foot "XP" Box Car
SCFE 9110 S5-foot "XP" Box Car
SCFE 9111 Ss5-foot "XP" Box Car
SCFE 9112 S5-foot "XP" Box Car
SCFE 9113 S5-foot "XP" Box Car
SCFE 9114 55-foot "XP" Box Car
SCFE 9115 S5-foot "XP" Box Car
SCFE 9116 S5-foot "XP" Box Car
SCFE 9117 55-foot "XP" Box Car
SCFE 9118 55-foot "XP" Box Car
SCFE 9119 55-foot "XP" Box Car
SCFE 9120 S5-foot "XP" Box Car
SCFE 9121 s5-foot "XP" Box Car
SCFE 9122 55-foot "XP" Box Car
SCFE 9123 55-foot "XP" Box Car
SCFE 9124 §5-foot "XP" Box Car
SCFE 9125 s5-foot "XP" Box Car
SCFE 9126 55-foot "XP" Box Car
SCFE 9127 s5-foot "XP" Box Car
SCFE 9128 s5-foot "XP" Box Car
SCFE 9129 55-foot "XP" Box Car
SCFE 9130 55-foot "XP" Box Car
SCFE 9131 55-foot "XP" Box Car
SCFE 9132 §5-foot "XP" Box Car
SCFE 9133 §5-foot "XP" Box Car
SCFE 9134 ss5-foot "XP" Box Car
SCFE 9135 S5-foot "XP" Box Car
SCFE 9136 S5-foot "XP" Box Car
SCFE 9137 55-foot "XP" Box Car
SCFE 9138 55-foot "XP" Box Car
SCFE 9139 §5-foot "XP" Box Car
SCFE 9140 S§5-foot "XP" Box Car
SCFE 9141 55-foot "XP" Box Car
SCFE 9142 §5-foot "XP" Box Car
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SOUTH CENTRAL FLORIDA RAILROAD
ROLLING STOCK

(continued)

Railcar No. Description

T T 31 33 T T 3T T T T 1 1 T 1 Tt 113 2 13 2 2 2 2 2 & 2 & 2 & % 3 3
SCFE 9143 s5-foot "XP" Box Car
SCFE 9144 sS-foot "XP" Box Car
SCFE 9145 s5-foot "XP" Box Car
SCFE 9146 55-foot "XP" Box Car
SCFE 9147 S5-foot "XP" Box Car
SCFE 9148 §5-foot "XP" Box Car
SCFE 91459 s5-foot "XP" Box Car
SCFE 9150 55-foot "XP" Box Car
SCFE 9151 s5-foot “XP" Box Car
SCFE 9152 55-focot "XP" Box Car
SCFE 91853 s5-foot "XP" Box Car
SCFE 9154 §5-foot "XP" Box Car
SCFE 9155 55-foot "XP" Box Car

SCFE 9156 5S-foot "XP" Box Car
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